
categ~ries of PI at the highest summary level feasible (e.g., Pacific Bell may
establish categories by project). Please refer to Attachment 2.

If. the Pacific Bell or Nevada Bell. officer who owns the PI (sending officer) is
different than the non-reg affiliate officer who receives the informatIon
(receiving officer), then only the sending officer must approve the provision of
such information. The sending officer should send a copy of the signed
approval with documentation describing the provision of such information and
why providing the PI to a non-reg affiliate is in Pacific Bell's or Nevada Bell's
best interest, to the Pacific Telesis Controller. Documentation should
include: description of PI, identity of service provider and receiver, why it is in
Bell's best interest to provide information based on the standard of customer
indifference, time period over which information will be provided, and an
estimate of costs to the extent possible.

If the Pacific Bell or Nevada Bell sending officer and the non-r~g affiliate
receiving officer are the same individual, then the sending company's
General Counsel and CFO must both provide written approval for the
provision of PI. The sending officer will provide documentation to hisJ\"ter
company's General Counsel and CFO describing the proposed information
and why providing it is in Pacific Bell's or Nevada Bell's best interest (same
documentation as described in preceding paragraph).

• PI provided to PBIS must be -critical or essential.- Critical or essential is
defined as Pacific Be" services that PBIS must have in order to operate in
the manner authorized by O. 92..Q7..Q72; i.e. exclude, service, that PSIS
could provide using its current or additional in-house personnel or could
obtain through a third party vendor, without disclosing PBIS proprietary
information.

• PI must be provided under a written agreement signed on behalf of Pacific
Bell or Nevada Bell and the non-reg affiliate that i' to receive the PI
(Attachment 2). A non-disclosure section must be included a, part of that
written agreement and mUlt limit the u.. of the information to that agreed to
by the J*ti... Each non..reg affiliate employ.. who receive, information
under this written agreement must sign a separate non-dilclo,ure agreement
which stat.. that hellhe win not disclose to others any information owned or
controlled by the sending company (see Attachment 5 for an example).

• The CPUC', Divi,ion of Ratepayer Advocates (ORA) hal ~sted copies of
all noIW1isctosure agreements between Pacific Ben and affiliatel; therefore,
copies of the.. agreements must be provided to ORA via Pacific Bell

Regulatory.

NOTE: IJ.t...iIblbl1Lfor the P.ni 'monltaa 1nf~lCkn.t which
symmadze, the flqylrtd proce" ,tePl to cOmDIuttb Shl' pollex.
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ATTACHMENT 1 (Page 1 of11

The fo~lowing ~r~ speci~c guidelines to amplify the Pacific Telesil Group policy
regardang provldang Pacific BeU (including Pacific BeU Directory) or Nlvada Bell
PI to a non-reg (including Category III below-the-Iine) affillati under Condition 4
and, when applicable, Condition 3.

1. If PI is requlsted from Pacific Ben or Nlvada Bin by a non....; amUate in
order to blnlfit that affiliate:

A. Pacific Bell or Nevada Ben should determine if providing such PI is in its best
interest and if customers would be indifferent. If the information is provided,
it should be under a written agreement as outlined in Attachment 2.

B. If the non-reg affiliate is PBIS, then only PI that is • critical or essential- may
be provided by Pacific Bell.

C. PI is to be valued prior to the tranlaction tak;ng place. Pacitie B.II or Nevada
B.II must either determine the value, or determine that a value will be
availabl. within 30 days. If Pacific Bell or Nevada B.II det.rminel the PI
cannot be valued, the PI cannot be shared.

D. Billing for Pacific B.II or N.vada Bell PI must be the higher of fully distributed
cost plul 10% (the 10% m8l'1<-up is not required for Nevada B.II PI billing) or
mark.t price. If the initial PI il provided to multipl. affiliat'I, the PI's fully
distributed cost payment will be apportioned to affiliate(l) based on the
number of affiliate users of the PI. Pl.... refer to Attachment 3 (Bell PI
Valuation Guid.lines) for more detail on PI valuation.

E. If the PI is provided to a non-reg atriliat. in conjunction with a serviee
received from Pacific B.II or N.vada B.II, then the non-reg affiliate's
paym.nt for the PI is cov.red by the non-reg atriliat.'1 paym.nt for the
underlying service. If, however, it il det.rmined that the PI hal an
independent valu. in addition to the direct value of providing the service to
the non-reg affiliate, then Pacific Bell or Nevada Bell must bill the affiliate for
the independent value under C and 0 above.

F. Pacific Ben or N.vada Bell PI that il provided orally must be based on a
written doCUment If the non-reg diliate has already paid Pacific BeU or
Nevada Bell for the PI in the underlying document. then no further
compensation il required. If Pacific B.II or Newda B.II hal not ~n
compensated for the PI in an underlying document. thin the und~rtYI~g
document lupporting the orally-provided PI must be valued al descnbed In
Attachment 3.
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ATTACHMENT 1 (Page 2 of 2)

In t~. infrequent situation where orally-provided Pacific Belt or Nevada aell
PI IS not based on a written document, the oral PI must immediately be
documented, logged and valued.

G. PI provided by Pacific Bell and Nevada Bell should be logged according to
the tracking plan contained in Attachment 4.

2. If PI I. provided by Paclftc Bell or Nevada Bell to a non-ng atftnate ,ol"v for
u.e In connection with a ••rvlce rendered by a non-ng amUate to Pacltlc
Bell'. or Nevada Bell'. Above·the·Une Operation.:

In addition to 1A., 1F. and 1G. above:

A. Th. non-reg affiliate cannot use the PI for any oth« purpo.., including its
own further use, and mUlt return it to Pacific.sen or Nevada aeUat the end of
UN.

B. No compensation il required by a non-reg diU.e to Pacific Bell or Nevada
Bel' becau.. ·the PI il provided for the 101. benefit of Pacific Ben or Nevada
Bell above-the-line operationl.

C. The -critical or elHntiar limitation to PSIS i. met because this i. not a
service requested by PBIS, but a service provided to Pacific Bell. By
definition, the PI il -critical or euential,- i.e., the information il e.lential to
rendering the service to Pacific Ben and cannot be obt8ined from a third
party.

3. If PI I. provided In connection with ••ervlce rendered by • non-reg afftllate to
Paclftc .... or Nevada Ie" and also for u.. by • non-ng afftllate for Ita own
benefit.

In IddIIIon to following 1A. ttvough 1G. above:

A. If the primery ruaon for providing PI to P81S il to allow PacifiC Bell to
receive. arvice it hal requested, the -critic* or ...-.tier itnatd il
conlidered mel If the ptirMry ruson il far P81S' use, the -critical or
.Ilrier ItInC*d mutt be met. Thil type of situation should be dtscussed
with y04l~y legll .....sentative.
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ATTACHMENT 2 (Page 1 of 21

Proprietary Information Officer Approval/PI Sharing Agreement:

Purpose:

Written officer .pprov.' must b. obt.in.d prior to the rei•••• of any
Pacific B.1l or N.v.da B.n ("B.Il") PI to an afftli.te. Pacific B.n and
Nevada B.II will .ach d.fln. its own PI cat.gori.s at the highest f••sible
'evel. OffIc.r approval is not required for sharing individual PI documents
und.r previously approved PI categori.s.

Complet. the following for each category of PI:

1) effective date of the agreement. (Include the date the information will be
provid.d to the non-reg affiliate.)

2) Name of the B.II organization providing the PI.

3) Name of the non-reg affiliat. receiving the information.

4) Description of the information to be provided.

5) If the information being proVided is part of In existing T,.,.. Pricing service,
give the ".". Ind schedule number of the arvice. Note: If the propri.tary
information is provided punu.nt to an Employee Under Contract (EUC) or
consulting Mt'Vice, BeU is required to track Ind attempt to segregate such value
from the EUC or consulting service and apply the valuation for compensation
procell.
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ATTACHMENT 2 (Pag, 2 of 2)

6) Time period over which the information will be provided.

7) Non.(Jisclosure section which specifies allowable use(s) of information and the
means of exchanging/prot.ding information by th. party to which information is
disclosed (receiving party).

Not.: Employ••s who are recipi.nts of PI under this sign"Off agreem,nt must
also sign a s.parat••mploy" non-clisclosure agreem.nt which stat.s that he or
she will not disdoH to oth.rs any information owned or controlled by the
sending company (s.. Attachment 5).

8) Documentation of why it i. in B.II's belt int....st to ....

9) List any special t.rms and condition•.

10) If the value of the information is known, st8te the price. and explain how it was
d.rived and what it is baNd on (•.g. 100 houri to dev.lop PI. S2001tv. fully
loaded. 520,000 divided by the u.... allocator. if appIicabl.). Ref. to
Attachment 3 for val~ion guid.lin.s.

ApProval

B.II Officer (sending PI)
Signatu'e

N~egOfllc8r(...iving PI)__~~ _
Signature

If Officers .. the 11IM
CFO of Sending Comt*'Y

Oat.

Oat.

Date

General Counsel of Sending Comp8nY Oat.
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ATTACHMENT 3 (Page 1.~Q-liJ.

Bell PI Valuation Guidelines

General Guidelines

• When billing is appropriate, billing for Pacific Sell or Nevada Se" (-Seln PI
provided to non"'eg affiliates is the higher of fully distributed cost plus 10% or
market price (the 10% mar1<-up does not apply to billing from Nevada Sen to non-reg
affiliates). .

• Oevelopment costs for Bell PI provided to non-reg affiliates are either for. 1) PI
initially developed or purchased for and used by Sell; or 2) PI jointly developed by
Bell and one or more non-reg affiliates.

PI Initially Developed For and U.ed by Ben

• If Bell PI is developed for its own use and subsequently provided to one or more
non"'eg affiliates simultaneously, Bell should charge each non-reg affiliate a share
of the PI cost calculated as follows:

1.1 x [ total PI development cost~ ( number of non-reg affinates +1) ]

(Note: Nevada Bett's calculation would not include the 10% [.1] mark up)

For example, one non-reg afrJ1iate receiving Bell PI would be charged 50% of the
cost (112) with Bell retaining 50%, two non-reg affiliates would each ~ charged
33% of the colt with Ben retaining 33%, and so on. For Pacific Sell PI billing, 10°A.
would be added to these amounts for non"'eg affiliates.

• After the PI is initially provided , if additional non-reg affiliates desire to receive the
information, Bell will not recalculate charges but will charge the non-reg affiliate the
previously computed price.
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ATTACHMENT 3 (Page 2 of 2\

PI Jointly Developed by Sen and One or More of SeU's Non.Reg
Affiliate.

• Unless otherwise specified to in a written agreement between Ben and the non-reg
affiliate(s), sen should incur its pro rata share of the development cost based on the
number of norweg affiliate. involved in the joint development

For example, if jointly developed with one non-reg affiliate, the total development
cost would be equally divided; with two norweg affiliate., sen would incur 33% and
the non-reg affiliate. 67": and so on. Because the PI i. being jointly d.veloped
between Bell and the non-reg affiliate., the 10% matk-up doe. not apply.

• After the initial sharing. if additional non-reg affiliat.. de.ire to receive the
information, Ben wut not recalculate charge. but will charge the non-reg affiliate the
previously computed pnc:..
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Auachm.nt~

A log 8houId be~ by both Bell e...... provider") Md .... non-reg affiliate C"the receive"') of the PI.
ThI.", 8houId ,....... III PI doc........ provided ..... 1bouId not ..........t categories of PI documents.

&c:h PI docuIMnt must be logged.
PKItIc ............... AfIIIIat.'.tog ..... be reconciled monthly

Amount
Transferred

f!!E!

Derivation of
PI'. Total

Value and the
Non..ftea
Affiliates

fOg

Ntpw. Phone
I!!!I

OnMnIzItjon
or .... Non

ReaEnwloyft
RtctIytna..,.

~

Ntpw. Phone·
IO!l

!'JMn'u"g

of"" Btl
EnaPfoytI

Proytdna tbt

TYPllOdIor
DncdptIoo of

et

DlJtet
I!r2!I5II5I

l_.lt .,.'1' ..·.1"-
ReCord
keeping 01
runberolPI
doa.ment.a
reee.Md.

Total value of
the PI IFlilly
Distributed
Cost plus 10%
(FDC only for
Nevada Bell)
or market
price). Also,
Affiliate's
pmra" price
(allocation
based on
number of
users).
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~TTACHMf;,~T 5

EMPLOYEE NON.DISCLOSURE AGREEMENT

In consideration of my ongin.' andlor continuing
employment by Pacific Telesis Group (PTG) or an
affiliate of PTG:

1. I understand that I will be performing work for
Pacific Sell (induding Pacific Sell Directory) or
Nevada Sell (-Sellj on

__________("the Project").

2. I agree not to di.do.e to others, or take or u.e for
my own purposes or the purpo... of others, during
or after my employment, any Proprietary Inform.tion
owned or controlled by Bell. I agrH that the..
restriction. shall allO .pply to II (a) Proprietary
Information in seu'. po...uion betonging to third
p.rties, and (b) Proprietary Information conceived,
originated, diacoveNd or devetoped, in wt\de or in
Part. by me. A. used herein, -Propri.tary
Inform.tion- includ.s trade secreta and other
confid.ntial or proprietary buSine... teet\nal.
personnel or fin.ncial information, wh.ther or not my
work product, in written, graphic, oraa or other
tangible or intangibl. forms including. but not limited
to, id.... concepti, phone conv....ation. or
lJoicemail, written memoranda. tape•••tectronie mail.
microfich., drawing., trainint material••
specification., notebook entri.s. photograph••
graphic repre.entation.. firmware. software systems
and proce,s,s, computer

information or modlls, sampte., records, data,
diagrams, custom.r nam.s, buSine.. or maJ1tlting
plans, studilS, analyses, profedions and reports,
communications by or to attom.ys (induding
attomey-dient privileged communications), memo.
and other materials prepared by attomeys 01
under their direction (induding attomey wel1l
produd). It allO indudes information which it
under legal, regUlatory or contractual obligation tc
protect Any Proprietary Information which is no
readily available to the public shall be consideAl<
to be a ncte ucret and confidential anc
proprietary, Iven if it is not specifically marked aJ
such, unle.. Sell advi... me othatwi.. in writing.

3. I 8gf'M that on termindon of work on tn4
Project, I wil retum to Bel au property belonging tl
Bell, including II documents or other media in m'
po.....ion or COIlbol wt\ich in any wa
incorporlte or rwfted any Proprietary Infonnation.

... The interpretation of this Ag....m.nt shall b
governed by the lMI of the State of Califomi~

irrespectiv. of California's choice of Ih
pnnciptel.

5. I understand that '-it'" to compfy with this not
dildosure agrHment may result in disciplina
action, up to and inducting dismissa"

Signature

Im".,.nt NotIce: ThIa ;, I legal document. Reid It c.tefully befoteligningl

PrtntN..-

SOci.l Security No.

uncrtVIll'"
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Exhibit 1

PTO PROPRIETARY INFORMATION (PI) POLICY CHECKLIST
Questions can be di...eted to you company'. Atrlliate Transaction contact (... Affiliate
Trans.ettons Poncies, Guideline. and Reporting Requi...ments Appendix S) or your legll
representative,

STEP 1

STEP 2

STEP 3

I

,· Review all information to determine the appropriate marking to be
used to proted the document, if even required.

• Review to determine if the document meets the criteria. outlined in
this policy to be marked PI. See Page 37 for PI definition. IF PI, GQ
TO STEP 2. IF NOT PI, STgP HEBE not subjed to PI policy.

NOTE: If the document jJ...Dm PI and the corporation does not
want outside dissemination, the -FOB INTEB-NAL BUSINESS
PURPO§ES ONLY'" marking would be appropriate. (See page
37

Prior to providing Pacific Bell (inclUding Pacific Bell Directory) or Nevada
Ben -Belr PI to non-regulated affiliate., the sender must ask the
fonowing questions:

1. Is Ben PI being provided to Pacific Tele.is for corporate
governance purpo.e. or the Tele.i. Legal Subsidiary or other
PTG practiCing attorney. for litigation purposes? If so, PI
compensation and tracking is not required. lTg, HERE.

2. Is Ben PI being provided for the sole benefit of Bell's above
the-line operations? If so, compensation is not required but
tracking the PI is required.~.

3. If the Bell PI to be provided doe. not meet 1& 2 above, has
Pacific Bell or Nevada Bell determined that it ha. a bona fide
busine.. purpose for furnishing the PI to a non-reg affiliate? If
this criteria has been met, compensation and tracking of the PI
i. uired. 11 II&,K;..H:.:",a~:.P&.II;"';"":'':'''- ~

Ben must be compensated for the PI. S" Attachment 1 to the Policy for
PI compensation scenarios and Attachment 3 for PI valuation
procedure•.

NOTE: Orally-provided Ben guideline. PI must be based on a
written documenl If Pacific Ben or Nevada Bell was not
previously compensated for oral PI, via a written document, the
undertying document supporting the orally-provided PI must be
valued IS described in Attachment 3.
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EXHIBIT 1

(Page 2 of 2)

PBOPBIITARY INFORMATlQt!.l.f!lCHECKL!II

STEP 4 Prior to providing BeU PI, written officer approval i. required. S.. page.
38-39 and Attachment 2 of the Poliev for more detail•.

STEPS BeU PI must be provided under a written agreement signed by aell and
the non-rea affiliate. See Paae 39 and Attachment 2 for more details,

STEPS EmploYMs who .... recipients of Bell PI must .ign employ" non-
disclosure IOreements. See Attachment 5 of the Poliev for an example,

STEP 7 Both Pacific Ben (-the send....) and the non-regulated affiliat. receiving
the PI must log the PI. 8M page 39 and Attachment 4 of the Policy for
more detail•. '.

NOTE: Monthly, plCiftc Ben and the non-reg affiliate.' logs must
be reconciled. Pacific Bell Corporate Accou'rting'. Transfer
Pricing Administration Group (TPAG) hu the ....pon.ibility of
collecting and reconciling al, P' logs maintained by Pacific Bell

iulien. and the non-rea Ifftliate•.
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PACIFIC BELL
INTELLECTUAL PROPERTYIPROPRIETARY INFORMATION

SHARING CHECKLIST

Is the information requested marked "Proprietary Information" or is it Intellectual Property? l
Is it correctly marked? I

I

Is the requester a Non-telco affiliate? If the request comes from PBIS. is it "critical and
essential" that they have the information? If the request comes from PB Communications.
has PB Regulatory and Pr Leaal aDtlroved the exchange?

Does the request meet one of the reasons for sharing defined in the PrG policy (i.e.•
Corporate Governance. Litigation or Regulatory Compliance. for the benefit of the regulated
business. or other?) Have you determined which requirements apply to the type of
exchanae?

If the request falls under the "other" category. is there a valid. documented business reason
for sharing this information? See Exhibit 3

Is the information requested listed as an approved category for sharing in the Master
Intellectual Property Licensing Aareement with that affiliate? (If not. a separate Sharing
A2reement must be ) See Exhibit 3

Have you completed the Document Review and Valuation Worksheets - Exhibits 4 and S?
Did you contact the Transfer Pricing Affiliates Group to determine if there is a Market Price
for the information and to get the loading amounts for the base price? Did you confirm the
price with the affiliate?

Before you released the information. did you have the recipient(s) sign the Non-Disclosure
Agreement? Did you send a CODY to Pacific Bell State RelUlatorv? See Exhibit 6

Have you logged the item on the IPIPI Log? Confirm with the recipient Affiliate that they
have DOsted their loa with the same entrY number and document description. See Exhibit 2.

Have you forwarded the 10110 the Transfer Pricing Affiliates Group on a quarterly basis for
billing?

Arter answerine "1_" to all or the above questions, you can be conftdent that you have addressed all
of the requirements for loam.. muine aDd bUUne Padftc Ben IPIPI shared with an aftUlate
company.

Other ConsidcratiODS
Information that you would provide to outside parties at DO charge may also be provided to affiliates at no
charge.

Information that is required by an affiliate to meet service contract obligations can be provided to the

affiliate at no additional charge.

Questions may be directed to the Transfer Pricing Affiliates Group PI Coordinators
at (S 10) 823-9189 or (SI0) 824-7084

EXHIBIT 1



Proprietary Information (PI)lIntellectual Property (IP) Log
Field Instructions

Transac:tion Number: A nine-character alphanumeric identifier (unique to each individual PI or
IP exchange) Document Numberini System

• The first two characters refer to your organization's two-digit ARC.
• The next two characters are numeric and refer to the year.
• The next two characters are numeric and refer to the month.
• The next character is a dash (-)
• The last two characters are a number assigned sequentially for each unique document

shared during the month.

Example: AQ9604-04

This is the fourth document shared by the Business Marketing organization during April of 1996.

Date Provided: The date the information was or will be provided to the affiliate.

TjtJeJDacriptioo of PI or IP Eleba"ed: Provide a brief description of the type of PI or IP
shared (e.g. business plan, marketing strategy, project proposal, information developed by vendor
for Pacific Bell, software, etc.). Include the title of the docwnent (if applicable).

"Provider" Name, PhOA'" aAd Qrpnization (ABO: Pacific Bell employee information only.
Remember to include ARC of the originating organization. This is the ARC that will be
reimbursed for the value of the information once a transfer pricing bill has been generated.

"Receiyer" Name. PhoDd aDd AllWate Dame: Non-regulated affiliate employee information
only. Include employee name, phone number and affiliate name.

Base S Value aDd Base CQtt to ",a'ate: The value is comprised of the base salary and other
direct costs, such as vendor costs. Prepare either Exhibit 5 - Identification and Valuation
Worksheet or Exhibit 4 - Document Review Worksheet for each log entry.

For TrAG Ute OIly: Leave blank. The TPAG will compute the specific dollar amount to be
billed (via transfer pricing) to the affiliate company. Call the Transfer Pricing Affiliates Group
IP!PI Coordinaton at (510) 823·9189 or (510) 824-7084.

Instructions for
EXHIBIT 2



Proprietary Information (PI)lInteliectual Property (IP) Log
FOR EXAMPLE PURPOSES ONLY

E.a.ple #1
Trauac'io. Date TidelDacriptioa of "Provider" N••e, PIto.eN "Receiver" Name. PhODell Base S Value For

N...ber Provided PI or IP Eu....Ced aad 0rca.izatio. (ARC) aad Affiliate & Base Cost TPAG
to Use

Affiliate Only

6009604-00 I 9fl119S RDS HiIJa Level Overview Jamie Gylo«:k S1O-106~ Todd Johnson 510-806-9999 0 robe

• MiMioa hcifec Bell TSG Pacific Bell Video Services (See anached detennined by

• Scope ARC:6C Ex. 4) TPAG
• OqChM

In Example 1# I. a Pacific Bell Technology Services Group employee provided a copy ofa documents entitled "RDS High Level Overview" to a
Pacific Bell Video Services employee. 11le value of the document was determined using Exhibit 4 before the exchange occurred.

Es••ple 1#1.
Trauaetiotl Date TidelDaeriptio. of "Provider" Na.e, PlioaeN "Receiver" N.me, Pllo.eN BaseS Value For

N...ber Provided PI or IP Esc....._ aad 0raa.izado. (ARC) a.d Affiliate & Base Cost TPAG
to Use

Affiliate ODly

009604-001 1015/95 PeS Radio Transmission Tower Bill Techno (510) 167-0000 Tom Urbanus (510) 227-0101 $3,800 To be
Site Locations PacifIC Bell Saacewide line Pacific Bell Mobile Services (See anached determined by

Engineering ARC: OOOCA Ex. 5) TPAG

In Example #2, a Pacific Bell Statewide Line Engineering employee submitted a copy of a document entitled "PCS Radio Transmission Tower
Site Locations" to a Pacific Bell Mobile Services employee. The value of the document was determined using Exhibir 5 bdore the exchange
occurred.

In both examples, the "Transaction Number" is your rwo digir ARC, rhe rwo digit year, the two digit month, and a dash followed by rhe rhrcc
digit transaction number starting each year with -001 and running consecutively through -999.

NOTE: A log must be main.ained by bo'h racifi£ Bell (...he provider") and the Affiliate company ("the receiver").

Logging Examples for
·~"'·· •• ll.r,''''



Proprietary Information (PI)/lntellectual Property (IP) Log
Organization: Period Reported:
Trauae';oa Da.e Ti.kJDeiKrip'ioa of "Provider" Name. Pltoae# "Receiver" Name, Phonell Base S Value For

N••ber Provided PI or IP Enlt••ced aad 0l'l••iza.ioa (ARC) aad Affilia'e & Base Cost TPAG Use
to Affiliate Oaly

•

Prepared by: Pbone:, _

-, D--ifi.· tJelll"th~ provider'" and the Affiliate ("the receiver").
,.:XJJurr 2



PACIFIC BELL
IPIPI SHARING AGREEMENT WORKSHEET

Purpose:
Written Officer approval must be obtained prior to the release of any Pacific Bell Intellectual PropertylProprietary Information
to an affiliate. Define the categories, at the hlQhest feasible level, that your Department may share with affiliates. The
Information below will be used to update the existing Master Intellectual Property License Agreements between Pacific Bell
and each affiliate and the com leted a reements will be returned for Officer a roval and SI nature.

(Affiliate Name)

The department of Pacific Bell is willing to share the following categones of
(Department Name)

Intellectual Property and Proprietary Information with _

Category: _

Business reason for sharing above category:

catlgory: _

Business reason for sharing above eatIgOfy:

category: _

Business reason for sharing abOvt eatIgOr}":

PrtpIrId by: a-- Date',Name: rINl ..:_______ -----

ACOf'Y of this form Ind bIck-up upIInItIont tor IIch CIttgOry InUIt be fOlWll'dld to:
TPiG .,IP COordnator
2100 CImIno Almon, 2WUOH .
SIn Almon, CA MSI3
Fa (110) 101-o1M EXHIBIT 3



PACIFIC SELL

IPIPI SHARING AGREEMENT WORKSHEET
EXAMPLE

Purpose:
Written Officer approval must be obtained prior to the release of any Pacific Bel/Intellectual PropertylProprietary Information
to an affiliate. Define the categories, at the highest feasible level, that your Department may snare with affiliates. The
information below will be used to update the existing Master Intellectual Property License Agreements between Pacrric Bell
and each affiliate and the completed agreements will be returned for Officer approval and signature.

The Networ1< Engineering department of Pacific Bell is willing to snare the following categories of
Intellectual Property and Proprietary Infonnation with all Affiliates.

Category: Video Dial Tone service technical Information

Business reason for sharing above category: Providing VOTS technical information will aid PTVS in implementing revenue

producing services for the Pacific BeU networt<.

Category: Pacific Bell Best Practices • Project Management System

Business reason tor sharing abow category: Having affiliates use the Best Practices project management techniques WIll

improve communication between Pacific Bell and affiliates engagflg ., joint projects thereby Itssening the possibility of

delays and costly mistakes. Additionally, Pacific Bell will recover part of the cost for deYeIoping Best Practices.

Category: Analyses of Market Research on Customer Preference Trends

Business reason for sharing abcM category: Shari1g Pacific BelldI~ analyses of custom. preference trends based

on raw data that is public Informlllon benefits Pacific Bell because Bell wilt recover aportion of the cost to produce the

information.

Prepared by:

Name: Phone: Date: -----

Acopy of this form InCI bIck-up upIInItIona for IICh CItIgory mull be fOlWlfdld to:
TPAG I"" COorcInator
2IGO cnno Almon, 2W1IClH
SIn Almon, CA t4II3
Ftx(510)101.Q524

EXHIBIT 3A



Pacific Bell
Intellectual Property I Proprietary Information

Document Review Worksheet

Document # _ Description _

Document Shared with: -:-::----:::--:=-:- _
Name of Affiliate

Reviewed by Phone Number _

Does document require valuation? Yes No
If yes, attach Valuation Worksheet (Exhibit 5). If no, explain Why valuation is not·
required.

Explanation:

(Forward to your IP/PI Log Coordinator
along with Valuation WorkshMt, Ex. 5, If required)

Questions may be directed to the Transfer Pricing Afftllate. Group IPIPI
Coordinators on (510) 823-9189 or Usa Hargrove on (510) 824-7084

EXlUBIT4



Pacific Bell
INTELLECTUAL PROPERTY (IP)lPROPRIETARY INFORMATION (PI)

IDENTIFICATION AND VALUATION WORKSHEET

Log • Description _

STEP 1 - Read P1Iciflc Bell Polley on Intellectual Property Including Proprietary Information.

STEP 2 - Name of recipient(s) and Affiliate that has requested a copy of this document?

Name, Phone, Affiliate, _

STEP 3 - Was this document created by or for Pacific Bell? YES I NO (circle one)

ARC (current ARC if changed)

If not, was it created specifically for an affiliate? Which one1 _

Was this document ever distributed to an affiliate or Non-Bell recipient? YES I NO (Circle one)

If yes, name recipient and price charged $, _

STEP 4 - Please assign a base value to the document as best you ~n providing the foflowing information:

1. How were the expenses charged for this project? Regulated or Non-Regulated (circle one)

2. Were expenses charged to a Tracking Code? If so. what Tracking Code? _

3. Number of management hours to produce the IPIP'? _

4. Base (unloaded) Hourty Rate of the author(s) $, _

Prima~JFC, _

5. Number of cterlcal hours, Bue Hourty Rate $, _

Prima~ JFC, _ ARC (current ARC if changed)

6. Other Expense (e.g•• consultant, technical information from outside vendor)

(describe), $, _

7. Purchased from another SOU{C8 (e.g.• 8ellcore)? Purchase price?

VendOr Name $, _

8. What ARC dO you want to receive the Revenue from this 18181 _

STEP 5 • Prepared by Phone, Oatil

(Your Bu• ...,., or PI Log CoordlMtor may be of ........ In obtaining "'Ia Information)

Queetlon. may be dlNctH to INnn Hudak on (510) 123-11.. or u.. .-.ow on (510) 124-7084

form. IhoUIcI be rwturned to yow PI Log Coordinator

EXHIBIT 5



Non-Disclosure Agreements
Descriptions and Uses for Affiliate Companies

Attached are three non-disclosure agreements that you or members of your organization
may need in order to meet the requirements of sharing IPIPI or to meet the general
business requirements of the company. Please read each agreement carefully before
using.

Copies of all Pacific Bell non-disclosure agreements signed by affl1iate company
employees should be forwarded to: Pacific BeD State Rel\llatory

140 New Montaomery Street, Room 914
San Frudsco, CA

A copy should be retained by the originating department.

Employee Meetinl Non-Disclosure Aaeement

This non-disclosure agreement is used when employees of an affiliate company are
invited to a meeting held by Pacific Bell where InteDectual Property and/or Proprietary
Information may be discussed. An example is when an officer of an affiliate company
who is also a dual officer of Pacific Bell attends a Pacific Bell planning meeting.
Another example is where an affiliate employee is doing work for Pacific BeD and that
employee is invited to a meeting to discuss a related project.

This non-disclosure agreement is good for three months.

Reciprocal Non-Disclosure Amement

This non-disclosure agreement can be used when Pacific BeD begins discussions with an
affiliate about a potential business relationship. In these discussions. some Intellectual
Property and/or Proprietary Infonnation may need to be revealed; therefore. the affiliate
employees would be required to sign a non-disclosure fonn. Pacific Bell employees need
to be aware that the type of information revealed at these high-level meetings must be
limited to the type of information that would be revealed to any outside third party in a
similar situation.

Employee Non-Disclosure A_ment

This is the general non-disclosure agreement that should be signed by affiliate employees
who receive Pacific Bell InteDectual Property and/or Proprietary Information. In
conjunction with sendinl out requested IPIPI information. the Pacific BeD SPOC should
also send out the employee non-disclosure agreement for sipature. If another party in
Pacific Bell sends the IPIPI document to the affiliate. the Pacific Bell SPOC should
immediately follow up with the recipient to obtain a siped non-disclosure qreement.

Delc:riptlons for
EXHIBIT 6A. 6B and 6C



EMPLOYEE NON-DISCLOSURE AGREEMENT
8/96

In consideration of my original and/or continuing
employment by Pacific Telesis Group (PTG) or
an affiliate of PTG:

1. I understand that I will be performing work for
Pacific Bell on the following project:

(Project Name)
or I am the recipient of the following written or
verbal Proprietary Information from Pacific Bell:

(Titte from PI Log)

2. I agree not to disclose to others, or take or
use for my own purposes or the pwposes of
others, during or after my employment, any
Proprietary Information owned or controfted by
Pacific Bell. I agree that these restrictions shall
also apply to au (a) Proprietary Information in
Padflc Belrs possession bft)nging to third
parties and (b) Proprietary Intormation conc:eived,
originated, discovered or developed, in whole or
in part, by me. As used herei1, "Proprietary
InformatiOn- includes trade secrets and other
confidential or proprietary busNss, technical,
personnel or financial information, whether or not
my wof1( product , in written, graphic, oral or other
tangible or intangible forms incIudi1g, but not
limited to, ideas, concepts, phone conversations
or voicemail, written memoranda, tapes,
electronic mail, microfiche, drawi'lgst trai1ing
materials, specificaticnt notebook· entries,

photographs, graphic representations. firmware.
software systems and processes. computer
information or models, samples, records, data,
diagrams, customer names, business or
marketing plans, studies, analyses, projections
and reports, communications by or to attomeys
(including attomey-client privileged
communications), memos and other materials
prepared by attorneys or under their direction
(inclUding attomey work product). It also inclUdes
information which must be protected under legal,
regulatory or contractual obligation. Any
Proprietary Information which is not readily
available to the public shall be considered to bea
trade secret and confidential and' proprietary,
even it is not speciblly marked as such, unless
Pacmc Bell advises me otherwise in writing.

3. I agree that on tennination of work on the
Project. I win return to Pacific Bell all property
belonging to Pacific BelIt induding all documents
or other media in my possession or control wtlich
in any way incorporate or effect any Proprietary
Information.

4. The interpretation of this Agreement shall be
governed by the laws of the State of califomia
irrespective of CaIifomia's choice of laws
pmciples.

5. I \I'1derstand that failure to comply wi1h this
non-disdosure agreement may result in
discipli\ary action, ~ to and l'lcIuding dismissal.

Signature

Impor1Int NotIcI: lblilla IIpI document. Rlid It cnfully bIfort Ilgnlngl

Name of Affiliate

Print Name

Oate:, _

Social Security No.

Acopr of tNt form mutt be forwIrded to:
PacifIC Bell Regulatory, 140 New Montgomery, Room 914
san Francisco, CA

EXHIBlT6A



RECIPROCAL NON-DISCLOSURE AGREEMENT

THIS AGREEMENT, effective , 19__, is between PACIFIC BELL. a Califomia corporation
("PACIFIC"), and , a corporation ("SECOND PARTY").

The ~rtleeagr.. _ follows:

or, if the Information is recorded on an erasable storage
medium, eraNd such Information.

8. Thil Agreement shall be governed by and construed in
accordance with the IaWl of the State of california.
i~ of 1m choice of IaWl principles.

5. Thil Agreement .,all~ to a1llnfom'tation relating to the
Project diIctcMcl by PACIFIC to SECOND PARrf and snail
continue untlI lIfth8f' patty delivers notice of termination to the
0IMr patty; provided, however, that all obligations hereunder
with reepec:t to Information received prior to the termination at
thil Ag,..,."ent ahaH survive IUCtl tenTlination.

8. Nothing contained in this Agreement snail be construed as
granting or confening any rightl by licen.. or otherwise In any
Information

7. Thil agtMI'I'Ient shall beMfIt and be binding upon the
partlea MNlO and their reepective subaidiaries. affiliates.
1UCC•••ors and ut9'I•.

4. SeCOND PARTY snail have no obligation to preserve the
confidential or proprietary nature of any Information which:
a) was already known to SECOND PARTY free at any

obligation to keep it confidential at the time ot Its
disclosure by PACIFIC, as evidenced by SECOND
PARTYs wntten records prepared prlor to such
dilCl08ure; or

b) is or becomes publicly known through no wrongful act at
SECOND PARTY; or

c) is rightfully receivecl from a third person haVing no direct
or indirect MCfeCy or confidentially obligation to PACIFIC
with respect to such Information; or

d) il independently deveIot:led by an emplOy.., contractor
or agent of SECOND PARTY not associated With the
Project and who did not have any direct or Indirect
acceu to the Information; or

e) is dilcloMd to a third pereon by PACIFIC without Similar
teItrictions on IUch third person's rig,ts; or

1) i. approved for r...... by wnnen authoriZation of
PACIFIC.

3. With respect to Information receivecl from PACIAC under
this Ag,..,."ent, SECOND PARTY Ihd:
a) hoidsuch Information in confidence;
b) restrict diacloaure of the Information soIety to 1m

employees. contractors and agents with a need to know
such Information and advi.. thOM P8f'IOl'l' of their
obligation. hereunder with rapect to such Information;

c) UN the Information only a. needed for the purpote of the
Project;

d) except for the pull)OM of the ProjIet. not copy or
otherwise duplicate such Information or Icnowingty allow
anyone II.. to copy or 0lherwiM duplicate such
Information, and any all copieI bear the same nctlceI or
legends, if any, U the origNII; and

e) on request, promptly retum to PACIFIC a/Ilnformation in
a tangible form or certtfy to PACIFIC that It has deetroyed

ImporWrt NotIce: 'ThIe Ie • legal document. AMcI It caNtully before slgnlngl

2. SECOND PARTY understands that. except as otherwi..
agreed in writing, the Information which it may receive
concerning PACIAC'S future plans with respect to the Project
is tentative and is not intended to represent firm decisions by
PACIFIC concerning the implementation of such plan'.
Information snared hereunclet' doee not repreHI'lt a
commitment by PACIFIC or SECOND PARTY to purcha.. or
provide any productl or MMceI from or to each other. IF
PACIFIC or SeCOND PARTY dMire to purchaH or otherwiM
acquire any product. or MrViceI from each oth_, SECOND
PARTY and PACIAC will execute a separate written
agreement to govern SUch transaction••

1. In connection with ongoing discuSlion or negotiations
between PACIFIC and SeCOND PARTY concerning
___::--_~-:--_(the "Project"), PACIAC may
find it beneficIal to disclose to SeCOND PARTY certain
confidential or proprietary Information in written, oral or other
tangible or Intangible forms which may include, but il not
limited to. discoveries. Ideal. conCepti. know-how,
technique•• deligll, sp4tCifications, drawings. blueprints,
tracings. diagrams, models. samples, flowcharts. data.
computer programs, dilks, diskltt•• tapes, marketing plans.
customer names and other technical, financial or businell
information (individually and collectivlly, "Informationj. All
such Information snail be deemed to be confidential or
proprietary.

Signature Name of AftiliIIe

PriDtName Social Security Number

Date: _
A copJ of tIdIt_ • .- be forwarded to:
PIcific Bell Stille Replalory. 140 New MootaolDll'Y. Room 914
SID Fraacilco. CA

EXBIBIT6B



EMPLOYEE MEETING NON.DISCLOSURE AGREEMENT

In consideration of my original aDdIor continuing employment by Pacific Telesis Group (PTG) or an affiliate of PTG. in
this case. . I agree as follows:

I. I understand that I will be attending business meetings
with Pacific Bell. including Pacific Bell Directory or
Nevada BeD. ("Bell") at various times where
proprietary information may be revealed. I wiD be
attending these meetings at the request of Bell to
insure that my affiliate employer.
________-'. will be kept informed on
Bell activities aDd information that would affect
________.s work on bebalf of Bell.

2. I agree Dot to disclose to others. or take or use for my
own purposes or the purposes of others. during or
after my employment at • lOy
Proprietary Information owoed or controlled by Bell.
I agree that any sucb Bell Proprietary Information will
be used at only on bebalf of
Bell. aDd wiu DOt be shared with any other affiliate.
Dor used by on behalf of any
other affiliate. I agree thll tbese restrietioos sball also
apply to all (L) Proprietary Information in BeU's
possession belonam, to tbi.rd pcties. and (b.)
Proprietary Information conceived. origiDaled.
discovered or developed. in wbole or in pan. by me.
As used beRin. "Propriewy Information" iacludes
trade secrets aod other coofidential or proprietary
business. teebDical. persoDDe1 or fiJwx:ial
informatioa. wbetber or DOt my wark product. in
wriueo. grapbic. oral or other tangible or inWlgible

forms including. but not limited to. ideas. concepts.
pbone conversations or voice mail. written
memoranda. tapes electronic mail. microficbe.
drawings. training nwerials. specifications. notebook.
entries. pbotograpbs. grapbic representations.
firmware. software systems aDd processes. computer
infol'llWion or models. samples. records. data
diagrams. customer names. business or marketing
plaos. studies. analyses. projections and reports.
communications by or to attorneys (including
atlOnley-eliau privileged communications). memos
aDd other awerial prepared by attorneys or under their
direction (iDc:ludina anomey work product). It also
includes information wbicb must be protected under
legal. reaulllOry or contrlCtual obligation. Any
Proprietary Informalioa wbicb is not readily available
to the public sbaU be considered to be a trade secret
aDd COQfidemialIDd proprietary even if it is not
specifically marbd u sucb. unless BeD advises me
otherwise in writiq.

3. 1'be inrerprecation of this Agreement sball be
aovemed by me lawl of the State of California.
imspective ofCalifomia's cboice of taws principles.

4. I uadentIDd that failure to comply with this non
disclosure agreement may result in disciplinary action.
up to aod iDc1udiDa dismissal.

Pacific Bell has requested that an employee of (an affiliate company) attend certain
meetings with Pacific Belliroups 10 that can do a better job on behalf of Pacific BeU.
Any proprietary information shared at these meetings will only be used by in its work
on behalf of Pacific Bell.

Important Notice: This is a legal document. Read it carefully before signing!

Signature

Social Security Number

Print Name

Date Siped

This DOQ-disclosUR is in effect for tbn;e (3) months from the 1M' it is shwed,

A copy of this form must be forwarded to: Pacific Bell Stare Regulatory
140 New Montaomery. Room 914
San Francisco. CA

EXlUBIT6C


